004064 Contract # 059280

STATE OF UTAH CONTRACT

1. CONTRACTING PARTIES: This contract is between the following agency of the State of Utah:

Department of Transportation, Agency Code: 810, Engineering Services Division, referred to as (STATE), and the
following CONTRACTOR:

Resource Connections LEGAL STATUS OF CONTRACTOR
Name [ ] Sole Proprietor
[ 1 Non-Profit Corporation
11633 Worthington Court [X] For-Profit Corporation
Address [ 1Partnership
[ ] Government Agency
Sandy Utah 84092-5433
City State Zip
Contact Person Ernie Nielsen Phone # 801.573.9077 Email ernie@byu.edu
Federal Tax ID # 87-1420395 Vendor # 950089A Commodity Code #s 92460

2. GENERAL PURPOSE OF CONTRACT: The general purpose of this contract is to provide: Specialized Project Management
Training as it relates to the ePM System for Project and Functional Managers.

3. PROCUREMENT: This contract is entered into as a result of the procurement process on RX#, 810 56-135, FY 05, Bid# RM5065.

4. CONTRACT PERIOD: Effective date June 01, 2005 Termination date May 31, 2007, unless terminated early or extended in
accordance with the terms and conditions of this contract. Renewal options: One (1) One (1) Year

5. CONTRACT COST: This is a Requirements Contract (See Utah Procurement Rules, R33-3-707 (3) and CONTRACTOR will be
paid at a blended rate of $10,500.00 per two-day training class for sessions authorized under the authority of this contract.

6. ATTACHMENT A: Division of Purchasing's Standard Terms and Conditions

ATTACHMENT B: Scope of Work
ATTACHMENT C: Special Terms and Conditions

Any conflicts between Attachment A and other Attachments will be resolved in favor of Attachment A.

7. DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:
a. All other governmental laws, regulations, or actions applicable to the goods and/or services authorized by this contract.
b.  Utah State Procurement Code, Procurement Rules, and CONTRACTOR'S response to Bid # RM5065 dated April 06, 2005.

IN WITNESS WHEREOF, the parties sign and cause this contract to be executed.

CONTRACTOR STATE . .
y YA \ A .
ChS” ik @JKMLAV 7Julos
~— gnature Date / Kelvin G. Thatgf, Procurement Manager Date
H S~ N
Ernie Nielsen, President WM“\ JUL 0 7 2005
Dﬁg@m@i@mﬁmmg:y@m&g Date
ROCESSED
DIVISION OF FINANCE JUL 11 2005
Director, Division of Finance Date
James T. Phillips, C.P.M., A.P.P. 801.965.3836 801.9654073 jamesphillips@utah.gov
Agency Contact Person Telephone Number Fax Number Email Address
JUL 1 8 2005
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ATTACHMENT A

STANDARD TERMS AND CONDITIONS

AUTHORITY: Provisions of this contract are pursuant to the authority set forth in 63-56, Utah Code Annotated, 1953, as amended, Utah State
Procurement Rules (Utah Administrative Code Section R33), and related statutes which permit the STATE to purchase certain specified services, and
other approved purchases for the STATE.

CONTRACT JURISDICTION, CHOICE OF LAW, AND VENUE: The provisions of this contract shall be governed by the laws of the State of
Utah. The parties will submit to the jurisdiction of the courts of the State of Utah for any dispute arising out of this Contract or the breach thereof.
Venue shall be in Salt Lake City, in the Third Judicial District Court for Salt Lake County.

LAWS AND REGULATIONS: Any and all supplies, services and equipment furnished will comply fully with all applicable Federal and state laws
and regulations.

RECORDS ADMINISTRATION: The Contractor shall maintain, or supervise the maintenance of all records necessary to properly account for the
payments made to the Contractor for costs authorized by this contract. These records shall be retained by the Contractor for at least four years after the
contract terminates, or until all audits initiated within the four years, have been completed, whichever is later. The Contractor agrees to allow state and
Federal auditors, and State Agency Staff, access to all the records to this contract, for audit and inspection, and monitoring of services. Such access will
be during normal business hours, or by appointment.

CONFLICT OF INTEREST: Contractor represents that none of its officers or employees are officers or employees of the State of Utah, unless
disclosure has been made in accordance with 67-16-8, Utah Code Annotated, 1953, as amended.

CONTRACTOR, AN INDEPENDENT CONTRACTOR: The Contractor shall be an independent contractor, and as such, shall have no
authorization, express or implied, to bind the STATE to any agreements, settlements, liability, or understanding whatsoever, and agrees not to perform
any acts as agent for the STATE, except as herein expressly set forth. Compensation stated herein shall be the total amount payable to the Contractor by
the STATE. The Contractor shall be responsible for the payment of all income tax and social security amounts due as a result of payments received
from the STATE for these contract services. Persons employed by the STATE and acting under the direction of the STATE shall not be deemed to be
employees or agents of the Contractor.

INDEMNITY CLAUSE: The Contractor agrees to indemnify, save harmless, and release the State of Utah, and all its officers, agents, volunteers, and
employees from and against any and all loss, damages, injury, liability, suits, and proceedings arising out of the performance of this contract which are
caused in whole or in part by the negligence of the Contractor's officers, agents, volunteers, or employees, but not for claims arising from the STATE's
sole negligence.

EQUAL OPPORTUNITY CLAUSE: The Contractor agrees to abide by the provisions of Title VI and VII of the Civil Rights Act of 1964 (42USC
2000¢) which prohibits discrimination against any employee or applicant for employment or any applicant or recipient of services, on the basis of race,
religion, color, or national origin; and further agrees to abide by Executive Order No. 11246, as amended, which prohibits discrimination on the basis of
sex; 45 CFR 90 which prohibits discrimination on the basis of age; and Section 504 of the Rehabilitation Act of 1973, or the Americans with Disabilities
Act of 1990 which prohibits discrimination on the basis of disabilities. Also, the Contractor agrees to abide by Utah's Executive Order, dated March 17,
1993, which prohibits sexual harassment in the work place.

SEPARABILITY CLAUSE: A declaration by any court, or any other binding legal source, that any provision of this contract is illegal and void shall
not affect the legality and enforceability of any other provision of this contract, unless the provisions are mutually dependent.

RENEGOTIATION OR MODIFICATIONS: This contract may be amended, modified, or supplemented only by written amendment to the contract,
executed by the same persons or by persons holding the same position as persons who signed the original agreement on behalf of the parties hereto, and
attached to the original signed copy of the contract.

DEBARMENT: The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from participation in this transaction (contract), by any governmental department or agency. If the Contractor cannot
certify this statement, attach a written explanation for review by the STATE. The Contractor must notify the STATE Director of Purchasing within 30
days if debarred by any governmental entity during the Contract period.

TERMINATION: Unless otherwise stated in the Special Terms and Conditions, this contract may be terminated, with cause by either party, in advance
of the specified termination date, upon written notice being given by the other party. The party in violation will be given ten (10) working days after
notification to correct and cease the violations, after which the contract may be terminated for cause. This contract may be terminated without cause, in
advance of the specified expiration date, by either party, upon 15 days prior written notice being given the other party. On termination of this contract,
all accounts and payments will be processed according to the financial arrangements set forth herein for approved services rendered to date of
termination.

NONAPPROPRIATION OF FUNDS: The Contractor acknowledges that the STATE cannot contract for the payment of funds not yet appropriated by
the Utah State Legislature. If funding to the STATE is reduced due to an order by the Legislature or the Govemor, or is required by STATE law, or if
federal funding (when applicable) is not provided, the STATE may terminate this contract or proportionately reduce the services and purchase
obligations and the amount due from the STATE upon 30 days written notice. In the case that funds are not appropriated or are reduced, the STATE
will reimburse Contractor for products delivered or services performed through the date of cancellation or reduction, and the STATE will not be liable
for any future commitments, penalties, or liquidated damages.

SALES TAX EXEMPTION: The State of Utah’s sales and use tax exemption number is E33399. The tangible personal property or services being
purchased are being paid from STATE funds and used in the exercise of that entity’s essential functions. If the items being purchased are construction
materials, they will be converted into real property by erployees of this government entity, unless otherwise stated in the contract.
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15. WARRANTY: The contractor agrees to wa-  * and assume responsibility for all products (inclu hardware, firmware, and/or software products)
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24.

that it licenses, contracts, or sells to the State . Jtah under this contract for a period of one year, unicss otherwise specified and mutually agreed upon
elsewhere in this contract. The contractor (seller) acknowledges that all warranties granted to the buyer by the Uniform Commercial Code of the State
of Utah apply to this contract. Product liability disclaimers and/or warranty disclaimers from the seller are not applicable to this contract unless
otherwise specified and mutually agreed upon elsewhere in this contract. In general, the contractor warrants that: (1) the product will do what the
salesperson said it would do, (2) the product will live up to all specific claims that the manufacturer makes in their advertisements, (3) the product will
be suitable for the ordinary purposes for which such product is used, (4) the product will be suitable for any special purposes that the STATE has relied
on the contractor’s skill or judgment to consider when it advised the STATE about the product, (5) the product has been properly designed and
manufactured, and (6) the product is free of significant defects or unusual problems about which the STATE has not been warned. Remedies available
to the STATE include the following: The contractor will repair or replace (at no charge to the STATE) the product whose nonconformance is discovered
and made known to the contractor in writing. If the repaired and/or replaced product proves to be inadequate, or fails of its essential purpose, the
contractor will refund the full amount of any payments that have been made. Nothing in this warranty will be construed to limit any rights or remedies
the STATE of Utah may otherwise have under this contract.

PUBLIC INFORMATION: Contractor agrees that the contract will be a public document, and may be available for distribution. and Contractor gives
the STATE express permission to make copies of the contract and/or of the response to the solicitation in accordance with the State of Utah Government
Records Access and Management Act. The permission to make copies as noted will take precedence over any statements of confidentiality, proprietary
information, copyright information, or similar notation.

DELIVERY: Unless otherwise specified in this contract, all deliveries will be F.O.B. destination with all transportation and handling charges paid by
the Contractor. Responsibility and liability for loss or damage will remain with Contractor until final inspection and acceptance when responsibility will
pass to the STATE except as to latent defects, fraud and Contractor's warranty obligations.

ORDERING AND INVOICING: All orders will be shipped promptly in accordance with the delivery schedule. The Contractor will promptly submit
invoices (within 30 days of shipment or delivery of services) to the STATE. The STATE contract number and/or the agency purchase order number
shall be listed on all invoices, freight tickets, and correspondence relating to the contract order. The prices paid by the STATE will be those prices
listed int the contract. The STATE has the right to adjust or return any invoice reflecting incortect pricing.

PAYMENT: Payments are normally made within 30 days following the date the order is delivered or the date a correct invoice is received, whichever
is later. All payments to the Contractor will be remitted by mail unless paid by the State of Utah’s Purchasing Card.

PATENTS, COPYRIGHTS, ETC.: The Contractor will release, indemnify and hold the STATE, its officers, agents and employees harmless from
liability of any kind or nature, including the Contractor's use of any copyrighted or un-copyrighted composition, secret process, patented or un-patented
invention, article or appliance furnished or used in the performance of this contract.

ASSIGNMENT/SUBCONTRACT: Contractor will not assign, sell, transfer, subcontract or sublet rights, or delegate responsibilities under this
contract, in whole or in part, without the prior written approval of the STATE.

DEFAULT AND REMEDIES: Any of the following events will constitute cause for the STATE to declare Contractor in default of the contract: 1.
Nonperformance of contractual requirements; 2. A material breach of any term or condition of this contract. The STATE will issue a written notice of
default providing a ten (10) day period in which Contractor will have an opportunity to cure. Time allowed for cure will not diminish or eliminate
Contractor's liability for damages. If the default remains, after Contractor has been provided the opportunity to cure, the STATE may do one or more of
the following: 1. Exercise any remedy provided by law; 2. Terminate this contract and any related contracts or portions thereof; 3. Impose liquidated
damages, if liquidated damages are listed in the contract; 4. Suspend Contractor from receiving future solicitations.

FORCE MAJEURE: Neither party to this contract will be held responsible for delay or default caused by fire, riot, acts of God and/or war which is
beyond that party's reasonable control. The STATE may terminate this contract after determining such delay or default will reasonably ptevent
successful performance of the contract.

PROCUREMENT ETHICS: The Contractor understands that a person who is interested in any way in the sale of any supplies, services, construction,
or insurance to the State of Utah is violating the law if the person gives or offers to give any compensation, gratuity, contribution, loan or reward, or any
promise thereof to any person acting as a procurement officer on behalf of the STATE, or who in any official capacity participates in the procurement of
such supplies, services, construction, or insurance, whether it is given for their own use or for the use or benefit of any other person or organization (63-
56-73, Utah Code Annotated, 1953, as amended).

. CONFLICT OF TERMS: Contractor Terms and Conditions that apply must be in writing and attached to the contract. No other Terms and

Conditions will apply to this contract including terms listed or referenced on a Contractor’s website, terms listed in a Contractor quotation/sales order,
etc. In the event of any conflict in the contract terms and conditions, the order of precedence shall be: 1. STATE Standard Terms and Conditions; 2.
STATE Special Terms and Conditions; 3. Contractor Terms and Conditions.

(Revision date: Nov 21, 2003)



ATTACHMENT B

ScoPE OF WORK

The CONTRACTOR shall provide UDOT with a two-day project management seminars specifically designed for UDOT Project
Managers (PMs) and Functional Managers (FMs). These sessions will:
a) Provide a hands-on learning environment (workshop style) by creating small groups of attendees for in-class exercises
and other activities.
i) Emphasize principles and illustrate best project management practices during lectures.
ii) Illustrate dos and don’ts of project management using UDOT project case histories.
iii) Provide meaningful, thought-provoking in-class exercises, discussions and activities.
b) Prepare and provide student materials that reflect the information presented during the course.
c¢) Utilize the electronic Program Management (ePM) system to illustrate and highlight system tools specifically developed
for project and program management.

In order to offer such classes the CONTRACTOR shall become familiar with UDOT’s ePM system, its screens, functions,

reports and forms by becoming acquainted with the following ePM screens, their purpose and function. Specifically:
e ePM220 PIN Activity Status/Setup

ePM415 CPM Schedule (SPS Based)

ePM500 Resource Availability by Management Unit

ePM510 Target Completion Date

ePM505 Project Cost Estimate

ePM600 Summary of Hours by Pay Period

ePMG615 Management Units with Forced Hours

ePM620 Management Unit Activity Schedule

ePM240 Notifications

ePM745 Comments

e ePM861 Reports

The CONTRACTOR shall conduct the two-day (8 hours of instruction per day) Project Management Seminars designed for
UDOT PMs and FMs based on the following goals or objectives:
1. Teach accepted and proven project management theory and principles.
2. Demonstrate project management theory and principles by providing real-life examples, selected from UDOT
experience and the Contractor’s own.
3. Conduct activities/group exercises designed to increase the student’s understanding of the main topics of discussion;
require student participation in these activities.
4. Ilustrate the principles emphasized during discussion using UDOT’s ePM system (other project management software
demonstrations are optional).
Evaluate the student’s understanding of the material presented and offer feedback.
Provide a teaching environment that will create opportunities for group discussion, additional insight and networking.
7. Provide descriptive topic outlines, examples and retention exercises in written form, bound together and organized by
topic in a Student Manual under UDOT cover for each class participant.
Provide other materials for class activities, illustration and other didactical purposes.
9. Class size will be limited to a maximum number of 25 participants, divided in up to five groups of five students for in-
class activities/group exercises.
10. Classes will be held at a designated UDOT facility, arranged by UDOT. Offeror is not required to arrange or secure a
teaching facility.
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ATTACHMENT C

SPECIAL TERMS AND CONDITIONS

CHANGE IN PERSONNEL No change in personnel assigned to individual projects will be permitted without prior written
approval by the STATE. All personnel must be available during the time frames specified on individual projects.

NON-COMPETE CLAUSE The CONTRACTOR represents its officers and employees are free to contract with STATE and
are not subject to restrictions by the terms of their present or past employment including, but not limited to an agreement not to
compete for a period of time unless disclosure has been made. CONTRACTOR must disclose to the STATE any possible
conflicts, in writing, before the contract is signed, and the STATE will evaluate whether to continue with contract execution.
STATE may elect to terminate a contract immediately with a CONTRACTOR who is subsequently determined to be subject to
such restrictions without liability to the STATE. If the STATE elects to terminate a contract for this reason, the STATE will

supersede paragraph #12 in Attachment A - Standard Terms and Conditions and will not provide 30 day prior notice to the
CONTRACTOR.

INVOICING. CONTRACTOR shall submit invoices to STATE Program Specialist:

Daniel Avila, ePM Engineer
UDOT, Engineering Services
4501 South 2700 West

Salt Lake City, UT 84114

The contract number shall appear on all invoices and correspondence. Billings must be itemized, showing hours worked by each
staff member with a clear definition of the project phase the work relates to. All billings must correlate to the project progress
reports and submitted in a timely manner. Upon approval of the invoice by the STATE Project Manager, payments will be
processed every other week. STATE will remit payment by mail.

PRICE GUARANTEES. The CONTRACTOR agrees the prices bid on services in this contract shall be gnaranteed for the term
of the contract.

RESPONSIBILITY FOR WAGES. The CONTRACTOR is responsible for all applicable company wages in accordance with the
federal, state and local laws and ordinances.

CONFIDENTIAL INFORMATION. To the extent work under this contract requires the CONTRACTOR may be given access to
confidential or proprietary business, technical, or financial information belonging to the STATE. The CONTRACTOR shall,
after receipt thereof, treat such information as confidential. Both parties shall maintain, as confidential, and shall not disclose to
any person outside its employ, nor use for purposes other than performance of this Contract, any specifications, drawings,
blueprints, data, business information, or other confidential information which is learned by virtue of this Contract, except where
required by law. CONTRACTOR agrees not to appropriate such information to their own use or disclose such information to
other parties unless specifically authorized by the STATE in writing. Upon expiration of this Contract, both parties shall
promptly return all confidential material and copies to the other party. The foregoing obligations, however, shall not apply to:

A. Information which, at the time of receipt by the CONTRACTOR, is in public domain.

B. Information which is published after receipt by the CONTRACTOR, or otherwise becomes part of the
public domain through no fault of the CONTRACTOR.

C. Information which the CONTRACTOR can demonstrate was already in its possession at the time of
receipt, and was not acquired directly or indirectly from the STATE.

D. Information which the CONTRACTOR can demonstrate was received from a third party who did not
require the CONTRACTOR to hold such information in confidence.
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QUALITY OF SERVICES. CONTRACTC. represents to STATE that it is experienced 1n and thoroughly familiar with all
aspects of the services required hereunder and is properly qualified as applicable and is equipped, organized, and financially able
to perform the services.

No changes in the services to be provided by CONTRACTOR under this Contract shall be made without STATE's prior written
approval.

INTELLECTUAL PROPERTY INDEMNITY. Upon STATE’s written notification to CONTRACTOR, CONTRACTOR shall
defend, at its expense, any claim against STATE alleging the Services, or any part thereof, infringe on any patent, copyright,
trademark, trade secret, mask work, or other intellectual property interest in any country, and shall pay all costs and damages
awarded. If an injunction against STATE's use, sale, lease, license, other distribution of the Services or Product, or any part
thereof, results from such a claim (or, if STATE reasonably believes such an injunction is likely), CONTRACTOR shall, at its
expense, (and in addition to the CONTRACTORs other obligations hereunder) and as STATE requests, obtain for STATE the
right to continue using, selling, leasing, licensing, or otherwise non-infringing but functionally equivalent. The provisions of
this section shall not apply to any claim for infringement resulting solely from CONTRACTOR s compliance with STATE’s
detailed design specifications, where provided

FAILURE TO COMPLETE. At any time the CONTRACTOR determines the contract work cannot be completed within the
specified time or budget, the CONTRACTOR must notify STATE in writing, immediately. The STATE may, at its sole
discretion, extend the contract by written modification.

NON-PERFORMANCE. If, at any time, CONTRACTOR fails to demonstrate the required expertise (as represented in the
CONTRACTOR's proposal) or fails to meet acceptable standards of performance, the STATE reserves the right to require the
CONTRACTOR to replace individual(s) with a competent individual(s). This replacement must be approved by the STATE
Project Specialist. If the CONTRACTOR fails to accomplish project objectives or meet schedule commitments established in
meetings with the STATE Project Manager, this contract may be canceled immediately. If the STATE elects to terminate the
contract for this reason, the STATE will supersede paragraph #12 in Attachment A - Standard Terms and Conditions, and will
not provide 30 days prior notice to the CONTRACTOR.

TERMINATION. The occurrence of any of the following constitutes a breach by CONTRACTOR unless corrected by
CONTRACTOR within two (2) weeks.

¢ CONTRACTOR failure to perform services and/or deliver product on time.

- e Services performed and/or products delivered by CONTRACTOR do not conform with the terms set forth in this
Contract.

¢ CONTRACTOR fails to perform any material provision of this Contract.

¢ CONTRACTOR assigns this Contract, or any obligation or rights hereunder. (The term "assign" to include, without
limitation, a transfer of majority.)

e CONTRACTOR sells or merges with a third-party (not a parent or subsidiary company) without the prior written
consent of STATE.

¢ CONTRACTOR becomes insolvent or makes an assignment for the benefit of creditors, or a receiver, or similar officer
is appointed to take charge of all or part of CONTRACTOR's assets.

CONTRACTOR shall cure any of the above breaches and notify STATE of such cure within two (2) weeks from receipt of a
notice to cure from STATE. If CONTRACTOR fails to cure, STATE may terminate this Contract by giving CONTRACTOR
written notice. STATE shall have no liability to CONTRACTOR thereafter except for payment of any balance due for
conforming services performed prior to the date of STATE's notice to cure. STATE may, at its option and without regard to
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CONTRACTOR's ability to cure, terminz  his Contract for cause in the event of any ~ >nd or subsequent instances of the
above breaches by CONTRACTOR.

Cn termination, the work products produced by the CONTRACTOR in any stage of completion shall be turned over to the
STATE immediately. An appraisal of the value of work performed to the date of termination shall be made to establish the
amount due to or from the Contractor. Also, all accounts and payments will be processed in accordance with financial
arrangements set forth herein for work performed and/or material or services furnished up until the date of termination.

TERMINATION FOR OTHER THAN NON-PERFORMANCE. If the STATE terminates for reasons other than non-performance,
the CONTRACTOR is relieved of any performance responsibilities on the project, and the withheld performance guarantee
amount will be released by the STATE. The estimated completion of projects may overlap in new fiscal years. (STATE fiscal
year is from July 1, to June 30). If funding is not allocated for individual projects, which overlap into the new fiscal year, the
project will be automatically terminated on June 30™ without written notice to CONTRACTOR.



